AGREEMENT FOR SALE AND PURCHASE

THIS AGREEMENT FOR SALE AND PURCHASE (this “Agreement”) is made as of

2008, by and among UNITED STATES SUGAR CORPORATION, a Delaware corporation (“Parent”), SBG
FARMS, INC., a Florida corporation (“SBG”) and SOUTHERN GARDENS GROVES CORPORATION, a
Florida corporation (“SGGC”) (collectively, “Selling Subsidiaries” and, together with Parent, individually and
collectively, the “SELLER™), and the SOUTH FLORIDA WATER MANAGEMENT DISTRICT, a public
corporation created under Chapter 373 of the Florida Statutes, as BUYER (together with its successors and
assigns, “BUYER™). BUYER and each SELLER are referred to herein individually as a “Party” and collectively
as the “Parties.” Each of the Parent and BUYER shall furnish to the other an original of this Agreement
executed on its behalf promptly after execution.

For and in consideration of mutual covenants set forth herein and other good and valuable consideration,
the sufficiency and receipt of which are hereby acknowledged, and in further consideration of the terms and
conditions hereinafter set forth, the parties hereto, intending to be legally bound, agree as follows:

1. AGREEMENT TO SELE AND BUY

The SELLER hereby agrees to sell to the BUYER and the BUYER hereby agrees to buy from the
SELLER, subject to the terms and conditions hereinafter set forth, that certain real property located in Hendry,
Glades, and Palin Beach Counties, Florida (collectively, the “Counties™), legally described in Exhibit "A-1"
attached hereto and made a part hereof; it being understood that the parties anticipate that the total acreage of the
Premises shall be not less than 180,000 acres, together with all and singular the rights, tenements, hereditaments
and appurtenances thereto belonging or in anywise appertaining (bereinafter referred to as the "Premises"); it being
agreed that in no event shall the Premises include (i) any unharvested citrus and planted sugar cane crops (provided
that pursuant to the Lease any cane stubble existing at the end of the Lease term shall belong to BUYER) or (it)
those parcels more particularly described on Exhibit “A-2” attached hereto and made a part hereof, Subject to the
Title Exceptions, the conveyance of the Premises will include, without limitation, all citrus groves, fixtures,
buildings, structures, improvements, pumps, pump motors, pump stations, culverts, ditches, canals, levees, roads,
bridges, and all other irrigation and drainage works and infrastructure located on the Premises and any and all
other right, title and interest in and to the Premises, including but not limited to all logs and timber rights, all water
rights, all mineral rights, all oil and pas rights, all pasturage rights, all grazing rights and all other rights connected
with the beneficial use and enjoyment of the Premises; as well as all right, title and interest in all alleys, roads,
streets, streams, canals, ditches and other water bodies located on the Premises, appurtenani to the Premises or
which may provide access to the Premises; and all right, title and interest in any alleys, roads, streets and easements
included within the Premises, appurtenant to the Premises or which may provide access to the Premises.

2. PURCHASE PRICE

The purchase price for the Premises is the sum of ONE BILLION THREE HUNDRED FORTY
MILLION AND NO/100 U.S. Dollars ($1,340,000,000.00) (the "Purchase Price") payable at time of Closing by
a wire transfer in immediately available funds from BUYER to Title Company (“Closing Agent”), to be
disbursed by the Closing Agent by wire transfer in immediately available funds to SELLER at Closing, subject
only to the prorations and adjustments as otherwise provided in this Agreement.

3. TIME FOR ACCEPTANCE
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This Agreement shall not be effective unless it is executed and delivered by the SELLER to the BUYER
on or before December 15, 2008, and is executed by the BUYER on or before December 16, 2008.
Notwithstanding the foregoing, in the event this Agreement is executed by the SELLER and delivered to the
BUYER after December 15, 2008, BUYER, in BUYER's sole and absolute discretion, may extend said date
until the date the BUYER actually receives this Agreement fully executed by the SELLER. The effective date of
this Agreement ("Effective Date"), for purposes of performance, shall be regarded as the date when the BUYER
has signed this Agreement. Acceptance and execution of this Agreement shall void any prior contracts or
agreements between the parties concerning the Premises unless incorporated by reference herein. This
Agreement is subject to and contingent upon Validation. For purposes of this Agreement, “Validation” means a
final judgment shall have been issued by the Circuit Court in and for Palm Beach County validating the
Certificates of Participation pursuant to Chapter 75, Florida Statutes and either (i) no timely appeal has been
taken and the time for taking such appeal has expired or (ii) in the event of an appeal, such final judgment shall
have been affirmed by the Florida Supreme Court and shall have become final and not subject to re-hearing or
further appeal.

4. CLOSING DATE

Subject to the terms and conditions of this Agreement, unless this Agreement shall have been earlier
terminated in accordance with its terms, the consummation of the sale and purchase of the Premises (the
“Closing™) shall occur (a) on or before ninety (90) days after Validation at the offices of SELLER s counsel in
West Palm Beach, Florida, or (b) at such other time, place and manner (including via facsimile or electronic
transmission) as may be mutually agreed to in writing (without any obligation to do so) by the Parties hereto
(such time and date on which the Closing occurs being referred to herein as the “Closing Time” and the
“Closing Date”, respectively). Notwithstanding the foregoing, either SELLER or BUYER may terminate this
Agreement by written notice to the other if (i) Validation has not been issued by July 10, 2009, or (ii) the
Closing shall not have occurred by September 25, 2009.

5. EVIDENCE OF TITLE

a. Survey. SELLER shall use good faith efforts to have the Premises surveyed, at BUYER’s sole
expense (except as provided below), which surveys (each, a “Survey” and collectively, the
“Surveys”) shall: (i) be made by a duly licensed Florida surveyor; (ii) be prepared in accordance
with the minimum technical standards set forth by the Florida Board of Land Surveyors pursuant
to Section 472.027, Florida Statutes, and Chapter 61G17, Florida Administrative Code and those
certain requirements set forth in Schedule 5.a. unless otherwise agreed to by BUYER; (iii) not be
required to reflect improvements located within the boundaries of the Premises, except as may
otherwise be required by Schedule 5.a.; (iv) contain a legal description of the Premises (or
applicable portion thereof); and (v) contain a certificate in favor of SELLER, SELLER’s counsel,
BUYER, BUYER'’s counsel, the Title Company (as defined herein), the Title Agent (as defined
herein), the corporate trustee isswing the Certificates of Participation, any credit enhancer
securing the Certificates of Participation and other Persons as reasonably designated by BUYER
(it being agreed that BUYER’s obligation to reimburse SELLER for all of SELLER’s reasonable,
actual, documented out-of-pocket costs, not to exceed Five Million Dollars ($5,000,000.00),
incurred in connection with the preparation of the Surveys shall survive any termination of this
Agreement). SELLER shall use reasonable efforts to cause the Surveys to be delivered prior to
November 30, 2008, or as soon thereafter as reasonably possible (it being understood that the
foregoing timeframe may not include Surveys which depict the property being retained by
SELLER and SELLER will continue to use reasonable diligence to cause the same to occur).
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Upon receipt of any Survey by SELLER, SELLER shall promptly deliver certified copies of the
same to BUYER for review and approval, in the number of copies requested by BUYER at
BUYER’s expense.

Title Binder. SELLER shall have fifteen (15) business days after the date of this Agreement to
cause Chicago Title Insurance Company and/or other nationally recognized title companies
selected by SELLER and acceptable to BUYER in its sole and absolute discretion (“Title
Company”) to issue and deliver to BUYER a binder or binders with legible copies of the deeds
vesting title in, and conveying title from, SELLER and all instruments affecting title attached
thereto (collectively, “Title Binder™), comumitting the Title Company to issue in BUYER’s favor
an ALTA title insurance policy or policies insuring BUYER’s inferest in the Premises
(collectively, the “Title Policy”) in the amount of the Purchase Price (it being agreed that
separate policies may be issued for each portion(s) of the Premises that are owned by each of
Parent and its Selling Subsidiaries so long as the aggregate amount of the title insurance is equal
to 100% of the Purchase Price and provided that the issuance of separate policies shall not delay
the delivery of the Survey). The amounts of re-insurance obtained by the Title Company and the
title companies providing such re-insurance shall be reasonably acceptable to the Parties.
Assuming that BUYER does not terminate this Agreement pursuant to Section 7.a.xvi, then, at
the Closing, BUYER shall accept title to the Premises and the Title Policy, subject to the
following (collectively, “Title Exceptions™):

1. Real property taxes, assessments and special district levies that are not yet due and
payable, for the year in which the Closing occurs, and for subsequent years; and

ii. All of those certain matters set forth on Schedule B-11 to the Title Binder and any updates
thereof and any matters that may be shown by the Survey, in each case, as of the Closing
Date, subject to SELLER’s obligation to cure Curable Title Defects, if any, as defined in
and pursuant to Section 5.¢. below.

Owner’s Affidavit, Curable Title Defects. SELLER shall: (i) deliver to the Title Company the
Owner’s Affidavit at Closing, together with any other customary resolutions that may be required
by the Title Company to evidence the corporate authority of each SELLER to enter into this
transaction and convey its respective rights, title, and interests in and to the Premises to BUYER;
and (i1) be absolutely obligated to satisfy/discharge of record or insure over at Closing (A) any
and all mortgages, consensual liens (i.e., signed by the appropriate SELLER), construction liens
filed under Chapter 713, F.S., Notices of Commencement (as defined in Section 713.01(22),
Florida Statutes) and final and unappealable liquidated judgments as to which a SELLER has
been duly served (i.e., not a default judgment without notice), all regardless of amount, which
encumber the Premises, (B) any liquidated default judgments and other liens as to which the
fixed amount to discharge the same can be ascertained from the face of the lien instrument, all up
to an aggregate amount of $3,000,000 (collectively, the “Curable Title Defects™), in each case,
without any obligation to commence any action or proceeding in connection therewith. Other
than the Curable Title Defects, in no event shall SELLER be deemed to have any obligation to
cure any other title or survey matters; provided, however that prior to or at Closing, SELLER
shall, at its sole cost and expense, satisfy Items Nos. 1(a), 2 (solely with respect to mortgagors),
3,4,5,6,7,8, 10 and 12 set forth in Chicago Title Insurance Company Commitment Report No.
300804668 (Draft No. 2) dated September 17, 2008, and Item No. 14 in Endorsement No. 2 to
Commitment Report No. 300804668 (Draft No. 2) issued by the Title Company dated October
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14, 2008, solely as the same relate to the Counties within which the Premises are located and not
any other counties (e.g., SELLER may obtain a partial release of mortgage(s) to release the
Premises from any such mortgages but not release the portion of any property not being conveyed
by SELLER to BUYER).

Title Agent. All title insurance shall be issued by an authorized agent (“Title Agent™) for the
Title Company, and both SELLER and BUYER hereby waive any conflict which may exist by
virtue of the Title Agent also serving as legal counsel to SELLER.

Encumbrances arising from and after the date of this Agreement. From and afier the date of this

Agreement, SELLER shall not execute or record any agreement or instrument in any way
affecting the title fo the Premises or grant, convey, encumber, lease or consent to the imposition
of any additional lien on any portion of the Premises without BUYER’s prior written consent;
provided, however, that BUYER shall not have any right to object to SELLER’s recording of any
mstruments, for corrective title instruments or in connection with any financings or refinancings
permitted by the terms of this Agreement.

Removal of Portions of the Premises. Prior to Closing, BUYER has the right to unilaterally elect
to remove any portion of the Premises that is subject to any title or survey matters objectionable
to BUYER so long as there is no reduction in the Purchase Price. BUYER and SELLER may
mutually agree, each in their sole and absolute discretion without any obligation to do so, as to
any removal of any portion of the Premises that is subject to any title or survey matters
objectionable fo BUYER as to which BUYER is requesting a reduction in the Purchase Price;
provided that if the Parties cannot agree, each in their sole and absolute discretion, then
BUYER’s sole remedies shall be (x) to terminate this Agreement pursuant to Section 7.a.xvi , or
(y) to remove the portion of the Premises without a reduction in Purchase Price.
Notwithstanding the foregoing, BUYER shall have the right to exclude from the Premises up to
300 acres of land that is uninsurable (without additional cost to BUYER, unless SELLER elects
to pay such additional insurance costs) or contains obligations that are prohibited by law as
applied to BUYER, in which event BUYER and SELLER shall automatically adjust the Purchase
Price by an amount equal to the aggregate sum of the appraised value for each such acre excluded
(based upon the applicable appraised value(s) set forth in the Appraisal Report dated November
1, 2008, prepared by Anderson & Carr). In the event that any portion of the Premises is removed
from the Premises as permitted under this Section 5.f., (i) BUYER shall provide access and
utility (including drainage) easements to SELLER, in form and substance reasonably acceptable
to SELLER and BUYER, if such easements are necessary in order for SELLER to continue to
have legal and physical access and to preserve existing drainage (to the extent practicable over
existing roads and drainage areas) to and from such property, together with any applicable utility
service, and (ii) SELLER shall provide access and utility (including drainage) easements to
BUYER or a third party to whom BUYER has sold a portion of the Premises, in form and
substance reasonably acceptable to SELLER and BUYER, if such easements are necessary in
order for BUYER or such third party to have legal and physical access and to preserve existing
drainage (to the extent practicable over existing roads and drainage areas) to and from the
Premuises (or affected portion thereof), together with any applicable utility service.

Title and Survey Costs. SELLER shall pay: (a) any and all costs (including search charges and
premiums) required for the issuance of the Title Binder and continuations and extensions thereof
(including any and all updates thereof) and the Title Policy, other than any costs for the issuance
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of any endorsements; and (b) the costs of the Survey to the extent they exceed $5,000,000.
BUYER shall pay: (a) any costs for the issuance of any desired or applicable endorsements to the
Title Policy; and (b} any and all costs of the Survey up to $5,000,000.00.

Title Insurance Policy. SELLER shall request the Title Company to issue a Title Binder that
commits to issue a “Formerly American Land Title Association Owner’s Policy Form B-1970
(Revised 10-17-70 and 10-17-84)” without creditor’s rights exceptions (the “1970 Policy™).
SELLER and BUYER shall provide any reasonable documentation in their respective possession
requested by the Title Company in connection with the issuance of such 1970 Policy, provided
that SELLER shall have no obligation to deliver such 1970 Policy.

Quit-Claim Deeds. SELLER agrees, at any time after Closing upon written request of BUYER,
to execute any corrective quit-claim deeds that may be necessary to effectuate this transaction,
including the conveyance of strips, gaps and gores. This Section 5.i. shall survive Closing.

SELLER'S DELIVERIES

SELLER shall make évailable to BUYER, to the extent in SELLER’s possession or reasonable
confrol, the following documents and instruments related to the Premises within ten {10) days
after written request of BUYER, except as specifically indicated:

i Copies of any reports or studies (including engineering, environmental, soil borings, and
other physical inspection reports) with respect to the physical condition or operation of
the Premuses, if any.

il. Copies of all licenses, variances, waivers, permits (including but not limited to all surface
water management permits, wetland resource permits, consumptive use permits and
environmental resource permits issued by the BUYER), authorizations, and approvals
required by law or by any governmental or private authority having jurisdiction over the
Premises, or any portion thereof (the "Governmental Approvals"), as well as copies of all
unrecorded instruments which are material to the use or operation of the Premises, if any.

ii. Copies of all contracts, agreements, insurance policies and all other information to the
extent related to the Premises and reasonably needed by BUYER to evaluate this
fransaction.

iv. Copies of reports showing the acreage of sugar cane planted, the tons of sugar cane

harvested from such planted acreage, and the “sucrose % cane” of such harvested acreage,
in order to facilitate land exchanges or dispositions related to surplus portions of the
Premises by BUYER, subject to the trade secret protocol established by SELLER.

With respect to any such information made available to BUYER pursuant to this Section 6.a.
that is proprietary or “Trade Secret” (as defined under Section 812.081, Florida Statutes),
BUYER shall follow the trade secret protocol established by SELLER attached hereto as

Schedule 6.a.).

Notwithstanding the foregoing, in no event shall SELLER be obligated to provide any (i)
financial or accounting information (e.g., pro-formas, tax returns, production reports, financial
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staternents, appraisals, efc), other than reports listed in subsection (a)(iv) above; (ii) confidential
information (i.e., subject to a confidentiality agreement with another party); (iii) information that
is proprietary (except for the information described in Paragraph 6.a. above); or (iv) information
that pertains to SELLER’s business operations or assets other than the Premises.

Prior to or on the Closing Date, to the extent transferable, SELLER shall deliver an assignment
of all of the Governmental Approvals of each SELLER relating to the Premises, in form and
substance as attached hereto as Exhibit 6.c, subject to the right of SELLER to continue its
agricultural operations on the Premises pursuant to the Lease and to continue SELLER’s
agricultural operations on any other real property leased by SELLER, it being agreed that
BUYER and SELLER shall mutually and reasonably cooperate to ensure that SELLER continues
to receive the legal rights and entitlements afforded under the Governimental Approvals for such
operations. In addition, to the extent permitted by applicable law, BUYER shall be listed as
owner and SELLER shall be listed as an operator and/or joint permittee under any Governmental
Approvals during the term of the Lease; provided, however, nothing in this subparagraph c. shall
be deemed to impair or limit BUYER’s regulatory rights to enforce the conditions of any
Governmental Approval that BUYER has issued or to obligate BUYER to issue any
Governmental Approvals or to obligate BUYER, as purchaser under this Agreement, to take any
action that conflicts with the enforcement obligations of the relevant regulatory agencies.

BUYER shall (and BUYER shall cause BUYER’s Representatives) to keep any and all written or
verbal information provided by SELLER or SELLER’s Representatives, or otherwise obtained by
BUYER, with respect to the Premises or the transactions contemplated hereby, in strict
confidence in accordance with the terms and conditions of that certain Confidentiality Letter
dated July 5, 2008 between Parent and BUYER, a copy of which is attached hereto as Schedule
6.d. “BUYER’s Representatives” means any and all of BUYER’s directors, officers, officials
and employees, legal counsel, consultants, contractors, agents or other representatives engaged
by BUYER in connection with the acquisition of the Premises, and investment bankers and
underwriters engaged by BUYER to structure and issue the Certificates of Participation or the
refinancing of the Certificates of Participation. “SELLER’s Representatives” means any and all
of SELLER’s directors, officers, officials and employees, legal counsel, consultants, contractors,
agents or other representatives engaged by SELLER in connection with the conveyance of the
Premises.

ADDITIONAL CONDITIONS PRECEDENT TO CLOSING

In addition to all other conditions precedent to BUYER's obligation to consummate the purchase
and sale contemplated herein or provided elsewhere in this Agreement, the following shall be
additional conditions precedent to BUYER's obligation to consummate the purchase and sale
contemplated herein:

i. The physical condition of the Premises shall be in all material respects the same on the
date of Closing as on the Effective Date of this Agreement, reasonable wear and tear
excepted.

ii. At Closing, there shall be no litigation or administrative agency or other governmental

proceeding of any kind whatsoever, pending or threatened which after Closing would,
materially adversely affect the value of the Premises.
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v,

vi.

vil.

viil.

ix.

X1,

xil.

On the day of Closing, the Premises shall be in material compliance with all applicable
federal, state and local laws, ordinances, statutes, rules, regulations, codes, requirements,
licenses, permits and authorizations.

Certificates of Participation. The Validation shall have occurred and the Certificates of
Participation shall have been issued and delivered upon terms, conditions and at interest
rates acceptable to BUYER in its sole and absolute discretion and in a par amount
sufficient to generate proceeds that BUYER in its sole and absolute discretion determines
will be sufficient to pay the Purchase Price and Close. “Certificates of Participation” are
defined as certificates of participation evidencing undivided proportionate interests of the
owners thereof in basic lease payments to be made by the Governing Board of BUYER,
as lessee, pursuant to a Master Lease Purchase Agreement with the Leasing Corp., as
lessor, in an aggregate amount, that, when combined with any other funds to be paid by
BUYER at Closing, shall equal the Purchase Price.

BUYER'’s lender/financing trustee/credit enhancer/underwriter (the “Credit Provider™)
shall have approved the form of the Lease.

All of the representations and warranties of SELLER contained in this Agrecment,
including but not himited to those contained in Paragraph 12, shall be true and correct in
all material respects as of Closing (provided, however, that the foregoing materiality
standard shall not apply to any representation or warranty that is already qualified to a
materiality standard).

The conveyance contemplated by this Agreement is not in violation of, or prohibited by,
any private restriction, governmental law, ordinances, statute, rule or regulation,
including but not limited to applicable governmental subdivision or platting ordinances.

Intentionally Deleted.

There are no judicial, admunistrative or other legal or governmental proceedings,
including but not limited to proceedings pursuant to Chapter 120, Florida Statutes, filed
or pending with respect to, or which affect, this Agreement or the transaction which is the
subject of this Agreement.

SELLER shall have funded the General Escrow Fund pursuant to the General Escrow
Agreement, which shall be in form and substance attached hereto as Exhibit 7.a.x
(“General Escrow Apreement™).

Performance. Each of the covenants, obligations and agreements to be performed by each
of SELLER on or prior to the Closing Date pursuant to the terms of this Agreement shall
have been duly and fully performed in all material respects (provided, however, that the
foregoing materiality standard shall not apply to any covenant, obligation or agreement
that is already qualified to a materiality standard).

Closing Deliveries. SELLER or such other applicable party shall have executed and
delivered to Closing Agent the documents specified in Section 11 that are to be delivered
by SELLER or such other applicable party, each dated as of the Closing Date.
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Board Resolutions; Incumbency Certificates, BUYER shall have received from each
SELLER copies of (a) within forty-five (45) days after Validation, resolutions of (i} the
Board of Directors (or comparable authoritative body) of such SELLER, and (ii) the
stockholders of such SELLER, authorizing the execution and delivery of this Agreement
and the Related Agreements and the consummation of the fransactions contemplated
hereby and thereby, certified by the appropriate officer of each SELLER, and (b) a
certificate as to incumbency and signatures of officers authorized to execute this
Agreement and the Related Agreements, and (c) a certificate dated as of the Closing Date
and validly executed by an appropriate officer certifying that the conditions specified in
Section 7.a.xi. have been satisfied.

Legal Opwmion. BUYER shall have received a legal opinion regarding the authority of
Seller to enter into this Agreement from SELLER’s counsel in the form of Exhibit
7.a.xiv.

The Parties hereto acknowledge that, concurrently with the Closing, BUYER intends to
enter into a ground lease agreement with the South Florida Water Management District
Leasing Corp. (the “Leasing Corp.”) which will encumber BUYER’s interest in the
Premises in order to facilitate the issuance of the Certificates of Participation. At
Closing, SELLER, BUYER, the Leasing Corp. and any lender/financing trustee that may
have received an assignment of the Leasing Corp.’s or BUYER’s leasehold interest in the
Premises, shall execute and deliver a Non-Disturbance, Subordination and Attornment
Agreement in form and substance reasonably acceptable to all of such parties (the
“NDSA”) (with the express understanding that all partics to the NDSA shall have
approved the form and content thereof not later than forty-five (45) days following
Validation).

BUYER shall be satisfied in its sole and absolute discretion with the matters set forth in
the Title Binder (including, the Title Exceptions and the form of the Title Policy issued,
e.g., the 1970 Policy, as the same may be updated) and Survey.

The Closing Affidavit, if any, delivered by SELLER to BUYER pursuant to Section
12.a.xvi. shall be satisfactory to BUYER.

b. Should any of the conditions precedent to Closing provided in Section 7.a. above fail to occur,
then BUYER shall have the right, in BUYER's sole and absolute discretion, to terminate this
Agreement upon which, except as otherwise provided in Section 15 of this Agreement, both
Parties shall be released of all obligations under this Agreement with respect to each other.

c. In addition to all other conditions precedent to SELLER's obligation to consummate the purchase
and sale contemplated herein or provided elsewhere in this Agreement, the following shall be
addifional conditions precedent to SELLER's obligation to consummate the purchase and sale
contemplated herein:

i
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All of the representations and warranties of BUYER contained in this Agreement,
including but not himited to those contained in Section 12, shall be true and correct in all
material respects as of Closing (provided, however, that the foregoing materiality
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iv.

Vi.

vil.

Viil.

standard shall not apply to any representation or warranty that is already qualified to a
materiality standard).

The conveyance contemplated by this Agreement is not in violation of, or prohibited by,
any private restriction, governmental law, ordinances, statute, rule or regulation,
including but not limited to applicable governmental subdivision or platting ordinances.

There are no judicial, administrative or other legal or governmental proceedings,
including but not limited to proceedings pursuant to Chapter 120, Florida Statutes, filed
or pending with respect to, or which affect, this Agreement or the transaction which is the
subject of this Agreement.

Performance. Each of the covenants, obligations and agreements to be performed by
BUYER on or prior to the Closing Date pursuant to the terms of this Agreement shall
have been duly and fully performed in all material respects (provided, however, that the
foregoing materiality standard shall not apply to any covenant, obligation or agreement
that is already qualified to a materiality standard).

Closing Deliveries. BUYER or such other applicable party shall have executed and
delivered to Closing Agent the documents specified in Sectiom 11 that are to be delivered
by BUYER or such other applicable party, each dated as of the Closing Date.

Board Resolutions; Incumbency Certificates. SELLER shall have received from BUYER
copies of (a) the resolution of the Governing Board of BUYER authorizing the execution
and delivery of this Agreement and the Related Agreements and the consummation of the
fransactions contemplated hereby and thereby, certified by the appropriate officer of
BUYER (the “BUYER’s Approval™), and (b) a certificate as to incumbency and
signatures of officers authorized to execute this Agreement and the Related Agreements,
and (¢) a certificate dated as of the Closing Date and validly executed by an appropriate
officer certifying that the conditions specified in Section 7.c.iv. have been satisfied.

At Closing, SELLER, BUYER, the Leasing Corp. and any lender/financing trustee that
may have received an assignment of the Leasing Corp.’s or BUYER’s leasehold interest
in the Premises, shall execute and deliver the NDSA.

On or before forty-five (45) days after Validation, (A) the Boards of Directors for
PARENT and each SELLING SUBSIDIARY shall have each declared the transaction
contemplated by this Agreement to be fair, advisable and in the best interests of its
respective stockholders, recommended that their respective stockholders adopt this
Agreement, presented this Agreement to their respective stockholders for approval, and,
subject to stockholder approval, approved the consummation and performance of the
transactions contemplated by this Agreement, and (B) the stockholders of PARENT and
each SELLING SUBSIDIARY shall have adopted this Agreement and approved the
consummation of the transactions contemplated by this Agreement, in the case of both
(A) and (B) above, in accordance with the applicable certificate or articles of
incorporation and by-laws and applicable Law (collectively, the “SELLER’s Approvals™).



8.

.

In connection and concurrent with subsection (viii) above, Parent’s Board of Directors
shall have received the opinion, satisfactory to Parent in its sole and absolute discretion,
of a nationally recognized investment banking firm as to the faimess from a financial
point of view of the transactions contemplated hereby to SELLER.

BUYER’s Credit Provider shall bave approved the form of the Lease.

Should any of the conditions precedent to Closing provided in Section 7.c. above fail to occur,
then SELLER shall have the right, in SELLER's sole and absolute discretion, to terminate this
Agreement upon which, except as otherwise provided in Sectiom 15 of this Agreement, both
Parties shall be released of all obligations under this Agreement with respect to each other.

PRORATIONS. TAXES AND ASSESSMENTS

SELLER shall pay when due all real property taxes, (whether ad valorem or non-ad valorem) as well as
all pending, certified, confirmed and ratified special assessment liens levied against the Premises through the
expiration date of the Lease. Upon the expiration of the Lease, SELLER shall pay all real property taxes,
(whether ad valorem or non-ad valorem) accrued with respect to the Premises in accordance with Florida Statute

196.295.

9.

CONVEYANCE

SELLER shall convey title to the Premises to the BUYER, by statutory warranty deed(s) ("Deed(s)") at
Closing, in form and substance attached hereto as Exhibit 9.

10.

a.

WPB 101019110
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OWNERS AFFIDAVIT/CONSTRUCTION LIENS: ENVIRONMENTAL ESCROW

At Closing, the SELLER shall furnish to the BUYER an Owner's Affidavit ("Owner's
Affidavit"), in form and substance as attached hereto as Exhibit 10.a.

General Escrow Fund.

il.

Provided that SELLER does not elect to fund the following escrow amounts with a
General Letter of Credit as provided below, the Closing Agent shall hold in escrow (if
Closing Agent is also the Escrow Agent) or deliver to Escrow Agent (if Escrow Agent is
not the Closing Agent) the following amount at Closing (which shall be paid out of the
Purchase Price): cash in an amount equal to TEN MILLION AND 00/100 DOLLARS
($10,000,000) (the “General Escrow Fund™), which General Escrow Fund, if cash, shall
be paid by wire transfer of immediately available funds to an interest bearing account
designated by an Escrow Agent. The General Escrow Fund shall not be used for any
purposes other than those set forth in Section 10.b.ii.

The General Escrow Fund shall be held as security for: (w) any Environmental Claims
that BUYER may have under this Agreement; (x) costs incurred by SELLER to perform
Additional Remediation pursuant to Section 21; (y) payment of one hundred thirty
percent (130%) of the Final Remediation Cost Estimate to BUYER pursuant to Section
21; and (z) satisfaction of all of SELLER’s obligations as provided under the Lease

10



(without limiting BUYER’s other rights and remedies under this Agreement or the
Lease). The General Escrow Fund shall be disbursed in accordance with the General
Escrow Agreement. In addition, the General Escrow Fund shall be security for costs
incurred by BUYER to complete Additional Remediation begun by SELLER, but which
has not been timely completed by SELLER pursuant to Section 21, or if SELLER has not
met a Milestone in the Additional Remediation Schedule as a result of its failure to
diligently pursue same.

1ii. In the event that SELLER elects to fund all of the General Escrow Fund with a Letter of
Credit, as provided for below, then the cash to Close payable directly to SELLER shall be
increased by the aggregate amount of any such General Letter of Credit.

v, In lieu of cash proceeds from the Purchase Price being deposited as General Escrow Fund
on the Closing Date, SELLER shall have the option (to be exercised no later than ten (10)
days prior to Closing), to elect to post a letter of credit with Escrow Agent for all the
General Escrow Fund (the “Genetal Letter of Credit™), which shall be held and drawn
upon by Escrow Agent pursuant to the terms of the General Escrow Agreement and shail
be substantially in the form attached hereto as Exhibit 10.c.iv. or otherwise in form and
substance reasonably acceptable to SELLER and BUYER. The General Letter of Credit
shall not be assignable or transferable to any transferees, successors or assigns of
BUYER, and BUYER may not assign or transfer BUYER’s power and authority to make
any draws against the General Letter of Credit, except to the extent BUYER is permitted
to assign this Agreement. If SELLER elects to post the General Letter of Credit, it shall:
(i) be in the form of an urrevocable commercial letter of credit with a term of at least
twelve (12) months, (1) be issued by one or more of SELLER’s lenders, under its
revolving credit facility, naming Escrow Agent, as beneficiary, (iii} provide for draws as
set forth below in this subsection, and (tv) have an “evergreen” clause and be renewed
automatically each year by the issuing bank, unless the bank gives written notice to the
beneficiary at least thirty (30) days prior to the expiration date of the then existing
General Letter of Credit that the bank elects that it not be renewed. If the General Letter
of Credit is not timely renewed and SELLER has not replaced the same within ten (10)
business days prior to the expiration thereof, then Escrow Agent shall draw upon the
same and hold it pursuant to the terms of the General Escrow Agreement, and the terms
hereof related to the Escrow Agent shall be included in the General Escrow Agreement.

v. Notwithstanding anything in this Agreement to the contrary, SELLER shall be required to
replenish the General Escrow Fund in the event any disbursements are made from the
General Escrow Fund in accordance with the terms of this Section 10 within fifteen (15)
days after written notice of any such disbursement. Any failure by SELLER to replenish
the General Escrow Fund within such fifteen (15) day period shall constitute an
immediate defanlt under this Agreement that shall not be subject to any further notice or
cure period pursuant to Section 15.¢. hereof. SELLER’s obligation to replenish the
General Escrow Fund as provided herein shall survive as provided in the General Escrow
Agreement.

vi. Payments shall be made from the General Escrow Fund in accordance with the General
Escrow Agreement.

11
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11. DOCUMENTS FOR CLOSING

a. At Closing, SELLER and BUYER, as applicable, shall execute and deliver (or cause to be
executed and delivered) to each other the following documents and instruments:

i.

11,

iii.

iv.

V.

Vii.

viii.

x.

xi.

WPB 1010191.10
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the Deed;

the Qwner's Affidavit;

the closing statement in form and substance reasonably acceptable to the Parties;

a “bring-down” certificate from each of SELLER and BUYER stating that the
representations and warranties of each respective Party contained in Section 12 are true

and correct;

the Lease;

the NDSA;

the General Escrow Agreement;

an assignment and assumption of Tenant Leases, in form and substance as attached hereto
as Exhibit 11.a.viii;

all of the documents and instruments required to be delivered by SELLER pursuant to
Section 6.c. of this Agreement;

an assignment and assumption of contracts, in form and substance attached hereto as
Exhibit 11.a.x (“Assignment of Contracts™);

all other documents and instruments provided for under this Agreement, required by the
Title Company or reasomably required by BUYER or SELLER to consummate the
transaction contemplated by this Agreement, all in form, content and substance
reasonably required by and acceptable to BUYER or SELLER, as may be applicable.

SELLER and BUYER shall execute and deliver easements, in form and substance
reasonably acceptable thereto (and at the sole cost and expense of the Party requesting the
applicable easement(s)) with respect to: (1) BUYER's right to use SELLER's railroad
crossings; and (ii) either Party’s right to maintain and relocate existing utilities and/or
access over and across the Premises or SELLER’s retained property if reasonably
necessary for the continued use and operation thereof (it being agreed that the foregoing
shall include a drainage easement, not to exceed 320 acres in area, in favor of SELLER’s
citrus processing plant for a term of five (5) years). The instruments described in clauses
(i) and (ii) above shall be reasonably agreed upon prior to the Inspection Period
Termination Date.

12



b. The BUYER shall prepare or cause the Closing Agent to prepare a draft closing statement and
submit it to SELLER at least ten (10) days prior to the scheduled Closing Date.

12, REPRESENTATIONS AND WARRANTIES

a. SELLER’s Representations. As a material inducement to BUYER entering into this Agreement,
SELLER represents and warrants to and covenants with BUYER that the following matters are
true as of the Effective Date and that they will also be true as of Closing:

i

ii.

1.

iv.

WPB 1010191.10
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To SELLER’s Knowledge, the description information concerning the Premises set forth
in Section 1 hereof is generally accurate, unless otherwise disclosed by the Title Binder
or Survey, or any updates thereof.

Except as set forth on Schedule 12.a.ii{A) or as may be otherwise disclosed on the Title
Binder or Surveys or any updates thereto, each applicable SELLER (a) owns fee simple
record title to the Premises, and (b) there are no outstanding options to purchase or rights
of first refusal or restrictions on tramsferability affecting the Premises or any portion
thereof. Except for the leases set forth on Schedule 12.a.1i(B) (the “Tenant L.eases™) and
the matters disclosed on Schedule 12.a.ii(A) or as may be otherwise disclosed on the
Title Binder or Surveys or any updates thereto, none of the Premises is subject to any
lease or other occupancy agreements in favor of any third party.

To SELLER’S Knowledge, SELLER is not in default, nor do any circumstances exist
which would give rise to a default under any of the documents, recorded or unrecorded,
referred to in the Title Commitment. Without [imiting the foregoing, except as set forth
on Schedule 12a.iii, SELLER has not received any written notice from the appropriate
governmental entity (x) that SELLER is not in compliance with any (Governmental
Approval or (y) that SELLER is not in compliance with all applicable federal, state,
county or other governmental laws, ordinances, regulations, licenses, permits and
authorizations, including, without limitation, Environmental Laws (collectively, the
“Lawsg”), relating to or in any way affecting the Premises that remains uncured as of the
date hereof, except where the failure to so comply would not reasonably be expected to
have a material adverse effect on the Premises.

Except as specifically set forth in this Agreement or the Schedules to this Agreement,
there are no facts or circumstances of which SELLER has Knowledge that could
reasonably be expected to have a material adverse effect on the Premises.

To the Knowledge of SELLER, Schedule 12.a.v. contains a true and complete list of the
Governmental Approvals possessed by SELLER that are necessary to entitle or permit
SELLER to own, lease and operate the Premises (the “Required Governmental
Approvals”) and the applicable SELLER sct forth thereon is the authorized holder of each
such Required Governmental Approval. To the Knowledge of SELLER, SELLER
possesses all Required Governmental Approvals necessary to own and operate the
Premises as they are currently owned and operated. Except as set forth on Schedule
12a.iii, SELLER has not received written notice that any Required Governmental
Approval is not in full force and effect in the jurisdiction where it is required under
applicable Laws.

13
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vi.

Vii.

Vil

1x.

(D

Except as set forth on Schedule 12a.vi, there is no pending, or, to SELLER's Knowledge,
threatened judicial, county or administrative proceedings or any judgment, order,
mjunction, decree, consent decree, ruling, or writ of any governmental authority
materially affecting the Premises or in which SELLER is or will be a party by reason of
SELLER's ownership of the Premises or any portion thereof, including, without
limitation, proceedings for or involving condemnations, eminent domain or zoning
violations, or personal injuries or property damage alleged to have occurred on the
Premises or by reason of the condition or use of the Premises. No attachments, execution
proceedings, assignments for the benefit of creditors, insolvency, bankruptcy,
reorganization or other proceedings are pending, or, to SELLER's Knowledge, threatened
against SELLER. In the event any proceeding of the character described in this
subparagraph is initiated prior to Closing, SELLER shall promptly advise BUYER in
writing.

The execution and delivery of this Agreement by SELLER has been, and subject to
SELLER receiving the SELLER’s Approvals, (i) all the documents to be delivered by
SELLER to BUYER at Closing by SELLER, and (ii) the performance of the Agreement
by SELLER, will be, duly authorized by SELLER. Assuming the due authorization,
execution and delivery by BUYER of this Agreement, this Agreement will be binding on
SELLER and enforceable against SELLER in accordance with its terms, conditions and
provisions, except as such enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, receivership, conservatorship and other laws relating to or
affecting creditor’s generally and by general equitable principles. No consent to such
execution, delivery and performance is required from any person, beneficiary, partner,
limited partner, shareholder, creditor, investor, judicial or administrative body,
governmental authority or other party other than; (i) the SELLER’s Approvals; (i) any
such consent which already has been unconditionally given; or (iii) where failure to
obtain such consent would not be reasonably expected to have an adverse effect on the
Premises. Neither the execution of this Agreement by SELLER nor the consummation of
the transactions contemplated hereby by SELLER will: (i) violate any court order, or
violate or conflict with any confract or agreement to which SELLER is a party and the
Premises is subject, except to the extent that such violation would not reasonably be
expected to have individually or in the aggregate, a material adverse effect on the
Premises or the transactions contemplated under this Agreement; or (ii) result in the
creation or imposition of any lien (other than the Title Exceptions), with or without the
giving of notice or the lapse of time or both, on any of the Premises.

To SELLER’s Knowledge, there are no facts or circumstances which would materially
impair the continued use of the Premises for agricultural purposes employed by SELLER,
in SELLER’s ordinary course of business, consistent with past practices.

As to the environmental condition of the Premises, except as disclosed by the BUYER’s
Environmental Assessment or as set forth on Schedule 12.a.iii or Schedule 12.a.vi:

For purposes of this Agreement, pollutant ("Pollutant") shall mean any hazardous or toxic
substance, material, or waste of any kind or any contaminant, pollutant, petroleum,
petroleum product or petroleum by-product as defined or regulated by environmental
laws. Disposal ("Disposal"} shall mean Pollution as defined as Section 376.301(37) of the
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)

3

(4

&)

(6)

(7)

Florida Statutes Annotated (provided that for purposes of this subsection 12.a.ix.(1)
“pollutants” in Section 376.301(37) of the Florida Statutes Annotated shall mean
Pollutants as defined in this subsection 12.a.ix.(1)) and the release, storage, use,
handling, discharge, or disposal of such Pollutants. Environmental laws ("Environmental
Laws") shall mean any applicable federal, state, or local laws, statutes, ordinances, rules,
regulations, orders, judgments, decrees or other governmental restrictions relating to, or
regulating, governing or protecting human health or the environment. Pesticides
(“Pesticides™) means any Pollutant defined as a pesticide under Section 487.021(49) of
the Florida Statutes Annotated. “FIFRA” means the Federal Insecticide, Fungicide and
Rodenticide Act, 7 U.S.C. § 136 et seq. Solely for purposes of this subsection 12.a.ix.,
“Knowledge” shall be deemed to mean, with respect to SELLER, the actual knowledge of
Peter Briggs, as environmental consultant of SELLER, and Edward Almeida (Vice
President, Legal Affairs), all without imputation or attribution; provided however that the
actual knowledge of Edward Almeida shall exclude any information that is protected by a
legal privilege.

The SELLER has obtained, and has not received written notice of any violations under,
any and all permits regarding the Disposal of Pollutants on the Premises or contiguous
property owned by SELLER.

The SELLER has no Knowledge of, nor has it received any written notice of, any past,
present or future events, conditions, activities or practices which may give rise to any
liability or form a basis for any claim, demand, cost or action relating to the Disposal of
any Pollutant, or alleged violation of any Environmental Laws, on or under the Premises
Or on contiguous property.

There is no civil, criminal or administrative action, suit, claim, demand, investigation or
notice of violation pending, or to SELLER’s Knowledge, threatened against the SELLER
relating in any way to the Disposal of Pollutants, or an alleged violation of Environmental
Law, on or under the Premises or on any contiguous property owned by SELLER.

To the Knowledge of SELLER, all applications of Pesticide on or to the Premises by
SELLER have been applications of a pesticide product registered under FIFRA if such
application occurred after FIFRA had been enacted, and have been done in accordance
with the instructions on the labels applicable to such Pesticides.

To the Knowledge of SELLER, all applications of fertilizer on the Premises by SELLER
have been “the normal application of fertilizer” within the meaning of Section
101(22)(D) of the Comprehensive Environmental Response, Compensation and Liability
Act, 42 U.S.C. Secs. 9601 et seq.;

All determinations related to the status of any portion of the Premises as Prior Converted
Cropland pursuant to the National Food Security Act Manual for the implementation of
the Food Security Act of 1985 or the Clean Water Act (Final Rule, 58 FED. REG. 45,008,
45,034, August 25, 1993) that SELLER has received or possess are listed on Schedule
12.a.ix.; and to SELLER’s Knowledge, true and correct copies of such determinations
and documents and information related to Prior Converted Cropland status of any portion
of the Premises have been provided to BUYER.
15



xi.

Xii.

Xiki.

Xiv.

XV,

XVi.
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Parent is a corporation duly organized, validly existing, and in good standing under the
laws of the State of Delaware. SBG is a corporation duly organized, validly existing, and
its status is active under the laws of the State of Florida. SGGC is a corporation duly
organized, validly existing, and its status is active under the laws of the State of Florida.

Subject to the terms and conditions contained herein, SELLER shall use its commercially
reasonable efforts to take, or cause to be taken, all appropriate action, and to make, or
cause to be made, all filings necessary, proper or advisable under any Laws and to
consummate and make effective the transactions contemplated by this Agreement,
including commercially reasonable efforts to obtain, prior to the Closing Date, all
permits, consents, approvals, authorizations, qualifications, waivers and orders as are
necessary for consummation of the transactions contemplated by this Agreement and to
fulfill the conditions to consummation of the transactions contemplated hereby set forth
in Section 7 of this Agreement.

SELLER shall promptly notify BUYER of any material change in any condition with
respect to the Premises or of any event or circumstance which makes any representation
or warranty of SELLER to BUYER under this Agreement untrue or misleading, or any
covenant of SELLER under this Agreement incapable or less likely of being performed, it
being understood that the SELLER's obligation to provide notice to BUYER under this
subparagraph shall in no way relieve SELLER of any liability for a breach by SELLER of
any of its representations, warranties or covenants under this Agreement. As of the
Effective Date, SELLER has no Knowledge of any event or circumnstance which makes
any representation or warranty of BUYER under this Agreement untrue or misleading.

Except as set forth on Schedule 12.a.xiii, SELLER has made no other outstanding
agreement for purchase and sale applicable to the Premises other than this Agreement.

To SELLER’s Knowledge, all items delivered by SELLER pursuant to this Agreement
(except for the Title Binder, Survey or any information previously delivered by SELLER
with respect to the SELLER’s business or other assets other than the Premises), are and
will be true, correct and complete in all material respects and fairly represent the
information set forth therein and no such items omit to state information necessary to
make the information contained therein or herein true and correct.

Intentionally Deleted.

SELLER warrants that no person, individual, firm, association, joint venture, partnership,
estate, trust, syndicate, fiduciary, corporation, or other entity or group (hereinafter
referred to as "Person") is entitled to a fee, consideration, real estate commission,
percentage, gift, or other non-monetary consideration from SELLER (a) in connection
with this Agreement or Related Agreements or the subsequent Closing, (b) as
compensation contingent upon BUYER entering into this Agreement or the Related
Agreements or the subsequent Closing the contemplated transaction, or (c¢) to solicit or
secure this Agreement or Related Agreements (hereinafter referred to as "Fees"), except
as accurately disclosed on, or exempt from disclosure pursuant to the terms of, the
Beneficial Interest and Disclosure Affidavit dated as of the date hereof and attached
hereto and made a part hereof as Exhibit 12.a.xvi. ("Affidavit"). SELLER and BUYER
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agree that, if necessary, at closing SELLER may execute and deliver to BUYER an
updated Affidavit dated the date of the Closing in order to disclose any Fees payable by
SELLER to any Persons that arise during the time between the Effective Date and the
Closing Date ("Closing Affidavit"). If SELLER determines that it will execute and deliver
a Closing Affidavit, SELLER shall first deliver a draft of the Closing Affidavit to
BUYER no later than ten (10) business days prior to Closing for BUYER’S review.
BUYER'’S satisfaction of the matters disclosed in any Closing Affidavit is a condition
precedent to BUYER’S obligations to close the transactions contemplated by this
agreement as provided in subsection 7.a.xvii. Except as provided under subsection
19.h., SELLER shall pay all Fees, and SELLER shall indemnify and hold BUYER
harmless from any and all claims for Iees, whether disclosed or undisclosed.
Furthermore, if, prior to Closing, BUYER becomes aware that a Person is owed a Fee
from SELLER and such Person is not disclosed on, or exempt from disclosure pursuant to
the terms of, the Affidavit or the Closing Affidavit, then BUYER shall have the right to
(A) terminate this Agreement without thereby waiving any action for damages resulting
from such nondisclosure, or (B) proceed to Closing and reduce the Purchase Price by the
full amount of such Fee owed from SELLER to such undisclosed Person. If BUYER
proceeds to Closing and the Fee owed to the undisclosed Person is a gift or other non-
monetary consideration or benefit, then the Purchase Price shall be reduced by the fair
market value of such gift or other non-monetary consideration or benefit. If, after
Closing, BUYER becomes aware that a Fee has been paid by SELLER to a Person that is
not disclosed on, or exempt from disclosure pursuant to the terms of, the Affidavit or the
Closing Affidavit, as applicable, then BUYER may recover from SELLER the full
amount of such Fee ("Post-Closing Recovery Amount”). If the Fee paid to such
undisclosed Person is in the form of a gift or other non-monetary consideration or benefit,
BUYER may recover the fair market value of such gift or other non-monetary
consideration or benefit from SELLER. BUYER and SELLER hereby acknowledge and
agree that if a Fee has been paid by SELLER to a Person that is not disclosed on, or
exempt from disclosure pursuant to the terms of, the Affidavit or the Closing Affidavit, as
applicable, and BUYER does not become aware of such undisclosed Fee umtil after
Closing, it will be difficult to quantify and determine BUYER’s damages, and therefore,
BUYER and SELLER agree that the Post Closing Recovery Amount is a fair and
reasonable liquidated damages amount, and not a penalty. The provisions of this
subparagraph 12.a.xvi. shall survive the delivery and recording of the deed or other
instrument pursuant to Seetion 18. The term "Related Agreements" means the Deed(s),
the General Escrow Agreement, and the Lease,

With respect to each of the Tenant Leases, the following information is true and correct,
except as may be otherwise set forth on Schedule 12a.xvii, (A) each of the Tenant Leases
is in full force and effect on the terms set forth therein and has not been modified,
amended, or altered, in writing or otherwise, and each tenant ("Tenant™) under the Tenant
Leases is legally required to pay all sums and perform all obligations set forth in the
Tenant Leases (in accordance with the terms of the Tenant Leases), without other
concessions, abatements, offsets, defenses or other basis for relief or adjustment; (B) all
obligations of the SELLER, under the Tenant Leases which have accrued prior to Closing
will be or have been performed, and no Tenant has asserted or, has any defense to, offsets
or claims against, rent payable by it or the performance of its other obligations under its
lease; SELLER has no outstanding obligation to provide any Tenant with an allowance to
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X1,
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construct, or to construct at its own expense, any tenant improvements; (C) to SELLER’s
Knowledge, no Tenant is in default under or in arrears in the payment of any sums or in
the performance of any obligation required of it under its Tenant Lease, and no
circurnstance exists which, with notice or the passage of time, or both, would give rise to
a default, and no Tenant has prepaid any rent or other charges or given security deposits
beyond the payment terms described in each Tenant Lease; (D) SELLER has received no
written notice that any Tenant is or may become unable to or unwilling to perform any or
all of its obligations under its lease, whether for financial or legal reasons or otherwise;
(E) no guarantors of any of the Tenant Leases have been released or discharged,
voluntarily or involuntarily, or by operation of law, from any obligation under or in
connection with any of the Tenant Leases or any transaction related thereto; (F) SELLER
has not applied and shall not apply any security deposit to rent due from any Tenant
whose Tenant Lease shall not terminate prior to Closing; (G) the exclusive responsibility
for all expenses connected with or arising out of the negotiation, execution and delivery
of the Tenant Leases, including, without limitation, brokers' commissions, leasing fees
and the cost of all tenant improvements have been paid; (H) after the Effective Date,
SELLER shall neither execute any new lease nor renew, modify or grant any material
consent with respect to any existing Tenant Lease without BUYER's prior written
consent, which consent may be withheld in BUYER's reasonable discretion; provided,
however that in no event shall BUYER’s consent be required if such renewal,
modification or consent by SELLER is (i) consistent with SELLER’s ordinary course of
business and the term of such new lease or existing Tenant Lease which is being renewed,
modified or for which SELLER’s consent is being requested has a lease term which
expires on or prior to the term of the Lease or can be terminated by Seller without penalty
upon thirty (30) days notice; or (ii) otherwise contemplated by the terms of any such
Tenant Lease; (I) no new Tenant Lease shall violate the terms of any of the existing
Tenant Leases; (J) without the prior written consent of BUYER, which may be withheld
in BUYER's sole and absolute discretion, SELLER shall not, prior to Closing, terminate
any of the Tenant Leases unless such termination is in the ordinary course of SELLER’s
business, in which event no such consent is required; and (M) after the Effective Date,
SELLER shall not enter into any contract or other agreement (other than a lease as
provided for above) with respect to the Premises which will survive Closing and be
binding upon BUYER or the Premises without BUYER's prior written consent, which
consent may be withheld in BUYER's sole and absolute discretion

Intentionally Deleted.

The SELLER hereby represents and warrants that neither the Parent nor any Selling
Subsidiary has received any written notice during the past three years from any insurance
carrier regarding defects or inadequacies in the Premises wherein SELLER was notified
that if not corrected would result in termination of insurance coverage or increase its
insurance premium in any material respect.

The SELLER hereby represents and warrants that Schedule 12.a.xx contains a list of all
casualty, liability and workers® compensation insurance coverage (specifying the insured,
insurer, amount of coverage, type of insurance and policy number), maintained by
SELLER and relating to the Premises (the “Insurance Policies™), and copies of which
have been made available to BUYER. To the Knowledge of SELLER, with respect to

18




WPB 101019110
12/3/08

xxi.

xx1ii.

XX1V.

each such Insurance Policy: (i) such policy is valid and enforceable in accordance with its
terms and is in full force and effect; (ii) none of SELLER are in material breach
(including any such breach with respect to the payment of premiums or the giving of
notice); (iii) no event has occurred which, with notice or the lapse of time, would
constitute a material breach or permit fermination or modification, under any such
Insurance Policy; (iv) no notice of cancellation or termination of, or general disclaimer of
liability under any such policy has been received by the applicable SELLER. As of the
date hereof, no claims under the Insurance Policies are outstanding other than any claims
that would not reasonably be expected to have a material adverse effect.

Other than as disclosed on the Affidavit, the SELLER hereby represents and warrants that
SELLER has not agreed to pay any fee or commission to any agent, broker, finder,
investment banker, or any other Person for or on account of services rendered as a broker
or finder in connection with this Agreement or the transactions contemplated hereby that
would give rise to an valid claim against BUYER or its Affiliates for any brokerage
commission, finder’s fee, investment banking fee, or similar payment.

Intentionally Deleted.

The SELLER hereby represents and warrants that SELLER (on a consolidated basis) is
Solvent and, after giving effect to the transactions contemplated hereby, will be Solvent.
Each SELLER will receive valuable direct and indirect benefits as a result of the
consummation of the transactions contemplated hereby and these benefits constitute
“reasonably equivalent value” and “fair consideration” as those terms are used in the
United States Bankruptcy Code, as amended (11 U.S.C., et seq.), or any other applicable
bankruptcy law or state fraudulent transfer or conveyance statute, and the related case
law. The term “Solvent” means, with respect to any Person on a particular date, that on
such date (a) the fair market value of the property of such Person is greater than the total
amount of its liabilities, (b) the present fair salable value of the assets of such Person is
not Jess than the amount that will be required to pay the probable liabilities of such
Person on its debts (including, without limitation, its liabilities under this agreement, and
its stated and contingent liabilities) as they become absolute and matured, (c) such Person
has not incurred, does not intend to incur and does not believe that it will incur debts or
liabilities beyond its ability to pay as such debts and liabilities mature, (d) such person has
not made a fransfer or incurred an obligation under this agreement with the intent to
hinder, delay or defraud any of its present or future creditors, and (e) such Person is not
engaged in business or a transaction, and 1s not about to engage in business or a
transaction, for which its assets would constitute an unreasonably small capital.

No representation or warranty by SELLER in this Agreement, and no statement made by
SELLER in the Schedules hereto, or any certificate or other document prepared by
SELLER and furnished or to be furnished to BUYER pursuant hereto, or in connection
with the negotiation, execution or performance of this Agreement, contains or will at the
Closing contain any untrue statement of a material fact or omits or will omit to state a
material fact required to be stated herein or therein or necessary to make any statement
herein or therein not misleading (provided, however, that the foregoing materiality
standard shall not apply to any representation or warranty that is already qualified to a
materiality standard).
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b. The representations and warranties made in this Agreement by SELLER shall be continuing
(subject to Section 18) and shall be deemed remade by SELLER as of Closing with the same
force and effect as if in fact made at that time. SELLER shall be liable to BUYER before and
after Closing for any loss, damage, liability or cost (including but not limited to reasonable
attorneys fees and costs) that BUYER incurs as a result of any warranty or representation made
by SELLER in this Agreement not being true and correct in all material respects as of the
Effective Date and Closing Date (provided, however, that the foregoing materiality standard shall
not apply to any representation or warranty that is already qualified to a materiality standard), all
as and to the extent provided in Section 15 and subsection (e) below. Notwithstanding anything
to the contrary herein, but subject to subsection (e) below, the effect of the representations and
warranties made in this Agreement shall not be diminished or deemed to be waived by any
inspections, tests or investigations made by BUYER or its agents.

c. BUYER’s Representations. As a material inducement to SELLER entering into this Agreement,
BUYER represents and warrants to and covenants to SELLER that the following matters are true
as of the Effective Date and that they will also be true as of Closing